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Enclosed for recordation pursuant to the provisions" •
of 49 U.S.C. §11303(a) and the"regulations thereunder ar& - SS
counterparts each of a Lease of Railroad Equipment dated

as of March 1, 1981 and an Assignment of Lease and Agree-
ment dated as of March 1, 1981 ("Documents").

A general description of the railroad equipment covered
by the Documents is:

One hundred twenty-six (126) 4,000 cubic
foot capacity 100-ton rotary dump rail-
road coal cars bearing reporting mark
and numbers RECX 2001 through RECX 2124,
both inclusive, RECX 1001 and RECX 1002.

The names and addresses of the parties to the Documents
are:

Lessor/Assignor:

Lessee:

Wilmington Trust Company, as
Owner, Trustee

10th and Market Street
Wilmington, Delaware 19899

Central Louisiana Electric Company,
Inc.

415 Main Street
Pineville, Louisiana 71360



Ms. Agatha L. Mergenovich
April 1, 1981
Page Two

Assignee: The Connecticut Bank and Trust
Company, as Agent

One Constitution Plaza
Hartford, Connecticut 06115

The undersigned is agent for the Assignee for the pur-
pose of submitting the Documents for recordation and has
knowledge of the matters set forth therein.

Please return the stamped counterparts of the Documents
not needed for your files to Charles T. Kappler, Esq.,
Alvord and Alvord, 918 16th Street, N.W., Suite 200, Washing-
ton, D.C. 20006 or to the bearer hereof.

Also enclosed is a remittance in the amount of $50.00
in payment of the required recordation fee.

Very truly yours,

Charles T. Kappler

Enclosures
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ASSIGNMENT OF LEASE AND AGREEMENT

between

WILMINGTON TRUST COMPANY, as Owner Trustee,
Lessor,

and

THE CONNECTICUT BANK AND TRUST"COMPANY,
as Agent

Dated as of March 1, 1981

LESSEE'S CONSENT AND AGREEMENT

by
CENTRAL LOUISIANA ELECTRIC COMPANY, INC.,

Lessee

Dated as of March 1, 1981



ASSIGNMENT OF LEASE AND AGREEMENT, dated as of
March 1, 1981, between WILMINGTON TRUST COMPANY, not indi-
vidually but solely as trustee (the "Lessor") under the
Trust Agreement, dated as of March 1, 1981, with Manufac-
turers Hanover Leasing Corporation (the "Owner"), and THE
CONNECTICUT BANK AND TRUST COMPANY, not in its individual
capacity but solely as Agent (the "Agent") under a Partici-
pation Agreement dated as of the date hereof (the "Partici-
pation Agreement") among the Owner, the Lessor, the Agent,
Central Louisiana Electric Company, Inc. (the "Lessee"),
and the Lender referred to therein. Capitalized terms
used herein without definition are used with the meaning
given in the Lease referred to in paragraph B of the Re-
citals, below.

RECITALS

A. The Lessor and Thrall Car Manufacturing
Company (the "Manufacturer") have entered into the Condi-
tional Sale Agreement, providing for the sale of the
Equipment to the Lessor by the Manufacturer, and the
Manufacturer and the Agent have entered into an Assignment
of Conditional Sale Indebtedness (the "CSI Assignment"),
providing for the assignment to the Agent of the Manu-
facturer's interest in the Conditional Sale Agreement and
the Conditional Sale Indebtedness payable thereunder.

B. The Lessor and the Lessee have entered into
the Lease of Railroad Equipment dated as of the date hereof
(as the same may be amended, modified or supplemented in
accordance with its terms and the terms hereof, the "Lease"),
providing for the lease by the Lessee from the Lessor of the
Equipment.

C. .In order to provide security for the obli-
gations of the Lessor, as Buyer, under the Conditional Sale
Agreement and the Participation Agreement and as an induce-
ment to the Agent to invest in the Conditional Sale Indebt-
edness , the Lessor has agreed to assign for security pur-
poses its rights, in, to and under the Lease to the Agent.

NOW, THEREFORE, in consideration of the mutual
agreements herein contained, the parties hereto agree as
follows:



Section 1. Assignment. The Lessor hereby as-
signs, transfers and sets over unto the Agent, as collateral
security for the payment and performance of the obligations
of the Lessor under the Conditional Sale Agreement, the CSI
Assignment, and the Participation Agreement, all of the
Lessor's right, title and interest, powers, privileges,
and other benefits in, to and under the Lease, the Condi-
tional Sale Agreement, the Purchase Agreement and the Pur-
chase Agreement Assignment, including, without limitation,
the present and immediate right, to the exclusion of the
Lessor, to receive and collect all Basic Rent and Addi-
tional Rent, profits and other sums payable to or receiv-
able by the Lessor from the Lessee or others under or pur-
suant to the provisions of the Lease whether as rent,
casualty payment, termination payment, indemnity, liqui-
dated damages, or otherwise, but excluding Excepted Pay-
ments (such moneys being collectively referred to herein
as the "Payments"), and, as more specifically provided in
Section 5, the immediate right, together with the Lessor
(but to the exclusion of the Lessor if a Conditional Sale
Default or Event of Default shall have occurred and be
continuing), to make all waivers and agreements, to give
all notices, consents, approvals and releases, and to do
any and all other things whatsoever which the Lessor is or
may become entitled to do under the Lease or its other
Basic Agreements, including without limitation the taking
of action upon a Lease Event of Default and the exercise
of any or all of the remedies under Sections 17 and 18 of
the Lease.

"Excepted Payments", as used in this Assignment,
shall mean any indemnity or other payment which is payable
to the Lessor or the Owner under Section 6.1, 6.2 or 6.3 of
the Lease and any proceeds of general public liability
insurance payable to the Owner or the Lessor.

Section 2. Acceptance and Application of Payments,
The Agent shall accept any Payments made by the Lessee or
others pursuant to the Lease, the Conditional Sale Agree-
ment and the CSI Assignment and, to the extent received,
will apply such Payments and other amounts to satisfy the
obligations of the Owner and the Lessor under this-Agree-
ment, the Conditional Sale Agreement, the CSI Assignment,
and the Participation Agreement, all as more fully pro-
vided in Section 3 of this Agreement. If the Agent shall
not receive any payment of Basic Rent under the Lease when
due, or an officer or -an employee of the Corporate Trust
Department of the Agent shall have actual knowledge that
it shall not have received any other Payment under the
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Lease when due, the Agent shall so notify the Lessor and
each of the Lenders, provided that failure of the Agent so
to notify the Lessor shall not limit the obligations of
the Lessor under any of its Basic Agreements.

Section 3- Distribution and Application of Amounts
Paid under Basic Agreements. 3-1. Payments under Lease
and Conditional Sale Agreement. Except as otherwise pro-
vided in Sections 3-2 and 3-5, each payment of Basic Rent
or Additional Rent other than Excepted Payments received
by the Agent pursuant to Section 3 of the Lease and this
Assignment, and all payments received by the Agent pur-
suant to the Conditional Sale Agreement and the CSI As-
signment on account of the principal of or interest on the
Conditional Sale Indebtedness shall be applied by the Agent
promptly on receipt thereof, first, to the payment to the
Lenders of all interest on, and all installments of, the
Conditional Sale Indebtedness then due and payable, rat-
ably, without priority of one over the other, in the pro-
portion that the aggregate amount of such payments then
due to each of the Lenders bears to the aggregate amount
of such payments then due to all Lenders, and, second, the
balance, if any, of such payments remaining thereafter
shall be distributed to the Lessor, provided that if at
the time of the receipt by the Agent of any amount re-
ferred to in this Section 3.1 a Conditional Sale Default
or Event of Default shall have occurred and be continuing,
the Agent shall retain such amount (to the extent not then
required to be distributed pursuant to clause "first" of
this Section 3-1) either (JL) until such time as there shall
not be continuing any Conditional Sale Default or Event of
Default, at which time such amount shall be distributed by
the Agent pursuant to clause "second" of this Section 3 - 1 »
or (ii) until such time as a Declaration of Default has
occurred and is continuing, at which time such amount shall
be distributed by the Agent pursuant to Section 3-5; pro-
vided, however, that if any such amount has been retained
by the Agent more than 190 days during the continuance of a
Conditional Sale Default or Event of Default, as the case
may be (other than under circumstances when the provisions
of Section 17.1(a) of the Lease or Section 17(b) of the
Conditional Sale Agreement are applicable) and no Declara-
tion of Default has occurred, then any such amount held by
the Agent pursuant to the preceding proviso for more than
190 days shall be distributed by the Agent pursuant to
such clause "second".

3-2. Termination Payments and Casualty Occur-
rences. Any payment pursuant to Section 7.3 or 13 (in con-
nection with a sale of all the Units) of the Lease shall
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be accepted by the Agent and promptly applied by it in
the order of priority set forth in clauses "first" through
"fourth" of Section 19.6 of the Conditional Sale Agree-
ment. Except as otherwise provided in Section 3.5, any
payment pursuant to Section 7.1 or 13 (in connection with
a sale of 50% of the Units) of the Lease or Section 9.2
of the Conditional Sale Agreement, or as insurance proceeds
with respect to any Unit (to the extent such payment is
not at the time required to be paid to the Lessee pursuant
to Section 7.2 of the Lease) shall be accepted by the Agent
and promptly applied by it, first, to the prepayment of a
portion of each of the remaining installments of the Con-
ditional Sale Indebtedness then outstanding, and accrued
and unpaid interest thereon, if any, but without premium,
in an amount equal to the ampunt of each such installment
multiplied by the number of Units subjected to such Cas-
ualty Occurrence or sold, as the case may be, and divided
by the number of all Units subject to the Lease immediate-
ly prior to such Casualty Occurrence or sale, as the case
may be, ratably to the Lenders, without priority of one
over the other, in the proportion that the aggregate un-
paid principal amount of the outstanding Conditional Sale
Indebtedness allocable to each such Lender bears to the
aggregate unpaid principal amount of all outstanding Con-
ditional Sale Indebtedness, and, second, subject to the
proviso in Section 3.1, the balance, if any, remaining
thereafter shall be distributed to the Lessor.

3.3. Indemnities. Except as otherwise provided
in Section 3.5, all indemnity payments, payments for taxes
or for the discharge, of liens on the Equipment, or other
similar payments received by the Agent from or on behalf of
the Lessee or the Lessor pursuant to Section 8, 14 or 15 of
the Conditional Sale Agreement, Section 6 of the Lease or
Section 13 of the Participation Agreement shall promptly on
receipt by the Agent be paid to the person entitled to such
amounts under such provision, provided however, notwithstand-
ing the provisions of Section 3.5 or any other provision
of this Agreement, all Excepted Payments received by the
Agent shall promptly be paid over to the person entitled
to such Excepted Payments pursuant to the Lease.

3.4. Other Payments. Except as otherwise pro-
vided in Section 3.5, any other payments received by the
Agent for which provision as to the application thereof
is made in the Lease or the Security Documents shall be
applied for the purpose for which such payments were made
in accordance with the terms of such documents.
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3.5. Action on Declaration of Default. If a
Declaration of Default has occurred and is continuing, the
Agent shall apply all amounts received hereunder in the
order of priority set forth in clauses "first" through
"fourth" of Section 19.6 of the Conditional Sale Agreement.

3.6. Manner of Payment. All payments to be made
by the Agent hereunder to a Lender or the Lessor shall
(subject to timely receipt by the Agent of available funds)
be made on the date such payment is due by bank wire
transfer of immediately available funds, in the case of the
Lender or the Lessor at its address set forth for payments
in the Participation Agreement or at such other address as
it shall have specified to the Agent in writing, or, upon
written request of such Lender or the Lessor, by check in
New York Clearing House funds mailed to it at such address
as may be specified to the Agent in writing, and in the
case of any transferee of the Lender or the Lessor, by wire
transfer or by check, in the manner above contemplated, as
shall be specified by such transferee by notice to the
Agent.

Section 4. Lessor's Lease Obligations Unaffected.
The execution and delivery of this Assignment shall not sub-
ject the Agent to, or transfer, or pass, or in any way affect
or modify the liability of the Lessor under the Lease, it be-
ing understood and agreed that, notwithstanding this Assign-
ment or any subsequent assignment, all obligations of the
Lessor to the Lessee under the Lease shall be and remain en-
forceable by the Lessee and its successors and assigns against,
and only against, the Lessor.

Section 5. No Waiver or Modification of Lease;
Rights of Agent. To protect the security afforded by this
Assignment the Lessor agrees that, without the written
consent of the Agent or a Majority in Interest of Lenders,
the Lessor will not exercise any election or option under
the Lease or make any decision or determination or give
any notice, consent, waiver or approval under or in re-
spect thereof or accept any surrender of the Equipment
thereunder or anticipate the rents under the Lease or
waive, excuse, condone, forgive or in any manner release
or discharge the Lessee of or from the obligations, cove-
nants, conditions and agreements to be performed by the
Lessee under the Lease, including, without limitation, the
obligation to pay the rents in the manner and at the time
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and place specified therein, or enter into any agreement
amending, modifying or terminating the Lease, and the Lessor
agrees that any such action without such consent shall be
void, provided that (±) the Lessor may without such consent
but with notice to the Agent give the notice and exercise
its rights under Section 7.3 of the Lease, exercise rights
to solicit bids pursuant to Section 13 of the Lease, and
(ii) the Lessor may without such consent amend or supplement
the Lease, pursuant to the provisions of Sections 3.5
and 7.1 of the Lease, to provide for an increase or decrease
of amounts due as rentals under Section 3 thereof and/or as
Casualty Values under Section 7.1 or Termination Values
under Sections 7.3 or 13 thereof, provided that no such
decrease shall reduce such amounts below those necessary
to satisfy the obligations of the Lessor under the Condi-
tional Sale Agreement with respect to installments of
principal of and interest on the Conditional Sale Indebted-
ness as and when the same shall become due and payable,
notwithstanding any limitation of liability of the Lessor
contained therein. In furtherance of the rights of the
Agent hereunder, the Lessor agrees that after the occur-
rence and during the continuation of a Conditional Sale
Event of Default or Declaration of Default, the Agent shall
have and shall exercise, to the exclusion of the Lessor
and without requirement of obtaining any consent from the
Lessor, all rights of the Lessor under Sections 17 and 18
of the Lease.

Section 6. Agent Constituted as Lessor's Attorney:
The Lessor does hereby constitute the Agent the Lessor's
true and lawful attorney, irrevocably, with full power (in
the name of the Lessor, or otherwise), to ask, require, de-
mand, and receive, any and all Payments due and to become
due under or arising out of the Lease to which the Lessor
is or may become entitled other than Excepted Payments, to
enforce compliance by the Lessee with all the terms and
provisions of the Lease, to endorse any checks or other
instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings
which the Agent may deem to be necessary or advisable in
the premises.

Section 7. Termination of Assignment. When and
only when the Agent shall have received the full Conditional
Sale Indebtedness (as defined in the Conditional Sale Agree-
ment), together with interest and all other indebtedness and
payments as provided in the Conditional Sale Agreement and
the Participation Agreement, all the Lessor's obligations
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contained in the Conditional Sale Agreement and the Partici-
pation Agreement shall have been performed, and all obliga-
tions of the Lessee to the Agent or the Lenders under the
Lease and the Participation Agreement shall have been per-
formed and discharged, this Assignment and all rights herein
assigned to the Agent shall terminate, and all estate, right,
title and interest of the Agent in, to and under the Lease
shall revert to the Lessor.

Section 8. Further Assurances. The Lessor will,
from time to time, do and perform any other act and will
execute, acknowledge, deliver and file, register, deposit
and record (and will re-file, re-register, re-record or re-
deposit whenever required) any and all further instruments
required by law or reasonably requested by the Agent in
order to confirm, or further assure, the interests of the
Agent hereunder.

Section 9. Further Assignment by Agent. The Agent
may assign all or any of the rights assigned to it hereby or
arising under the Lease, including, without limitation, the
right to receive any Payments due or to become due. In the
event of any such assignment, any such subsequent or succes-
sive assignee or assignees shall, to the extent of such as-
signment, enjoy all the rights and privileges and be subject
to all the obligations of the Agent hereunder, provided the
Lessor and the Lessee shall not be bound to honor such as-
signment until they have received written notice thereof.
The Lessor and the Lessee may rely on instruments and docu-
ments of assignment which they believe in good faith to be
true and authentic.

Section 10. Lessor Not Personally Liable.
Wilmington Trust Company is entering into this Assignment
solely as trustee for the Owner under the Trust Agreement
and not in its individual capacity, and in no case whatso-
ever shall Wilmington Trust Company (or any entity acting
as successor trustee, co-trustee or separate trustee under
the Trust Agreement) be personally liable on, or for any
loss in respect of, any of the statements, representations,
warranties, agreements or obligations of the Lessor here-
under, as to all of which the Agent agrees to look solely
to the Trust Estate (as such term is defined in the Trust
Agreement), except for any loss caused by its own wilfull
misconduct or gross negligence.

Section 11. Governing Law. This Assignment is
being made and delivered in, and shall be governed by and
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LESSEE'S CONSENT AND AGREEMENT

The undersigned, CENTRAL LOUISIANA ELECTRIC
COMPANY, INC., a Louisiana corporation (the "Lessee"), the
lessee named in the Lease (the "Lease") referred to in the
foregoing Assignment of Lease and Agreement (the "Lease
Assignment"), hereby (a) acknowledges receipt of a copy of
the Lease Assignment and (_b) consents to all the terms and
conditions of the Lease Assignment and agrees that:

(1) the Lessee will pay all rentals, casualty pay-
ments, liquidated damages, indemnities and other moneys
provided for in the Lease, except Excepted Payments (as
defined in the Lease Assignment), in immediately avail-
able funds by 11:00 a.m., New York time, on the date
due to The Connecticut Bank and Trust Company, not in
its individual capacity but solely as agent (the "Agent"),
the assignee named in the Lease Assignment, at One Con-
stitution Plaza, Hartford, Connecticut 06115, Attention:
Corporate Trust Department (or at such other address
as may be furnished in writing to the undersigned by
the Agent);

(2) the Agent shall be entitled to the benefits
of, and to receive and enforce performance of, all the
representations, warranties, indemnities, agreements

' and covenants of the Lessee under the Lease as though the
Agent were originally named therein as the Lessor;

(3) the Lessee will not assert against the Agent
any claim or defense which the Lessee may now or here-
after have against the Lessor;

(4) the Agent shall not, by virtue of the Lease
Assignment or this Consent and Agreement, be or
•become subject to any liability or obligation under
the Lease or otherwise;

(5) if the Lessee fails to perform or comply
with any of its agreements contained in Section 7.2 of
the Lease, the Agent may upon notice to the Lessee
itself perform or comply with such agreement, and the
amount of the reasonable costs and expenses of the
Agent incurred in connection with such performance or
compliance, together with interest on such amount at
the rate of 15 3/4/6 per annum, shall be payable by the
Lessee upon demand; and
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construed in accordance with the laws of, the State of New
York.

Section^ 12. Notices. The Lessor shall cause
copies of all notices received in connection with the Lease
to be promptly delivered or made to the Agent at its ad-
dress set forth in Section 17.1 of the Participation Agree-
ment, or at such other address as the Agent shall designate

Section 13. Miscellaneous. The captions in
this Assignment are for convenience of reference only and
shall not define or limit any of the terms or provisions
hereof. References herein to sections without reference
to the document in which they are contained are references
to this Assignment. This Assigment may be executed in any
number of counterparts, all of which together shall consti-
tute but one and the same instrument, but the counterpart
delivered to the Agent shall be deemed to be the original
counterpart.

IN WITNESS WHEREOF, the parties hereto have
caused this Assignment to be duly executed by their re-
spective officers thereunto duly authorized as of the day
and year first above written.

WILMINGTON TRUST COMPANY,
as Owner Trustee

[Seal]

Attest

[Seal]

Attest:

THE CONNECTICUT BANK AND TRUST COMPANY,
as Agent

Authorized Officer

Authorized Officer
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STATE OF DELAWARE )
) ss .:

COUNTY OF NEW CASTLE )

>f. A n the year 1981, be-
, to me known, who

On the
fore me personally came(
being bv me duly sworr^, did depose a#id say that he resides
at (̂̂ /n̂ M/f̂ /̂ /Û QMS-fĉ JL.- , that he
is ty-t^UL jL4û ûî ĉ ~ of Wilmington Trust Company, the
corporation described in and which executed the above in-
strument; that he knows the seal of said corporation; that
one of the seals affixed to said instrument is such cor-
porate seal; that it was so affixed by order of the Board
of Directors of said corporation, and that he signed his
name thereto by like order.

SEAL]
Notary Public

STATE OF NEW YORK )
) ss.:

COUNTY OF NEW YORK )

On the/— day of April, in the year 1981,
before me personally came jĵ&() <£•*&*<& <*-*>*̂  , to me known,
who being bv me duly sworn^,did depose and say that he
resides at G.-̂ Ot̂ raf̂ a1 ,̂ ̂ -̂ -̂ > ̂  ~ ,
•that he is J/Sf-e //Lê sn42.+*-jP~~ of The Connecticut Bank
and Trust Company, the corporation described in and which
executed the above instrument; that he knows the seal of
said corporation; that one of the seals affixed to said
instrument is such corporate seal; that it was so affixed
by order of the Board of Directors of said corporation,
and that he signed his name thereto by like order.

[NOTARIAL SEAL]
otary Publi

JOSEPHINE KEUEJAN
NOTARY PUBLIC, State of New York

No. 31-7206550
Qualified In New York County

Term Expires March 30, 198?
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(6) the Lease shall not, without the prior
written consent of the Agent, be amended, terminated
or modified, nor shall any action be taken or omitted
by the undersigned, the taking or omission of which
might result in an alteration or impairment of the
Lease or this Consent and Agreement or of any of the
rights created by any thereof or would conflict with
the provisions of Section 5 of the Lease Assignment.

This Consent and Agreement shall be construed in
accordance with the laws of the State of New York.

Dated as of March 1, 1981

CENTRAL LOUISIANA ELECTRIC
[Seal] -^ _ COMPANY, INC.

Secretary

The foregoing Consent and Agreement is hereby
accepted as of the date set forth above.

THE CONNECTICUT BANK AND TRUST
COMPANY,

[Seal] as Agent

Attest:
-=*»*̂ _ ^ B;

Authorized Officer^

Authorized Officer
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STATE OF NEW YORK )

COUNTY OF NEW YORK)
) s s *

On the day of April, in the year 1981, before
me personally came (Ĵ /), ~Tl$4/ '&v(yfy~ , to me known, who
beine by me duly sworn, did depose and say that he resides
at Hl&OWD&ifl, I A. , that he is j/VU f-fyftf- of Central
Louisiana Electric Company, Inc., the corporation described
in and which executed the above instrument; that he knows
the seal of said corporation; that one of the seals affixed
to said instrument is such corporate seal; that it was so
affixed by order of the Board of Directors of said corpora-
tion, and that he signed his name thereto by like order.

[NOTARIAL SEAL]

My Commission expires

\OAI J&LJÛ  , -
Q N o t a r y Public

JOSEPHINE KELLEJAN;,
NOTARY PUBLIC, State of New'York
^ No. 31-7206550

V- Qualified irt New York County
Term Expires March 30, 1982

STATE OF NEW YORK

COUNTY OF NEW YORK

)
) ss . :
)

On the /^-j} ay of April, in the year 1981, before
me personally came r~-- &• /&̂ <:ZsLjO<*~̂ >̂ \ , to me known, who
being, by me duly sworn, did depose and say that he resides
at &-,fL)r'7=Sf<ir~, (£3*1*1 _ t that he is
/fce //Vs><â tJ2r~°f The Connecticut Bank and Trust Company,
the corporation described in and which executed the above
instrument; that he knows the seal of said corporation; that
one of the seals affixed to said instrument is such corpo-
rate seal; that it was so affixed by order of the Board of
Directors of said corporation, and that he signed his name
thereto by like order.

[NOTARIAL SEAL]

My Commission expires-

Ntary Public

.
Term Expires March 30,
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